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L-1030 Luxembourg, 412F, route d’Esch. 


NUMERO 1182/2016 

ASSEMBLEE GENERALE EXTRAORDINAIRE - DISSOLUTION - MISE 
EN LIQUIDATION DU 27 MAI 2016 

In the year two thousand and sixteen, on the twenty-seventh day of May. 

Before Us M e Carlo WERSANDT, notary residing at Luxembourg, (Grand 
Duchy of Luxembourg), undersigned. 

THERE APPEARED: 

WP IX International Holdings LLC, a limited liability company incorporated 
under the laws of the State of Delaware, United States of America, having its registered 
address at c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange 
Street, Wilmington, New Castle County, Delaware 19801, United States of America and 
registered with the Secretary of the State of Delaware under number 4990507, 

here represented by Ms. Maria GROSBUSCH, avocat, professionally residing in 
Luxembourg, by virtue of a proxy, given under private seal. 

The said proxy, initialled ne varietur by the proxyholder of the appearing party 
and the notary, shall remain annexed to this deed to be filed at the same time with the 
registration authorities. 

Such appearing party is the sole shareholder of WP IX LuxCo I Holdings S.a r.l. 
(hereinafter the “Company”), a societe a responsabilite limitee incorporated and 
existing under the laws of the Grand Duchy of Luxembourg, having its registered office 
at 412F, route d’Esch, L-1030 Luxembourg, registered with the Luxembourg Trade and 
Companies Register under number B 178391, incorporated pursuant to a deed of Maitre 
Carlo Wersandt, notary residing in Luxembourg, Grand Duchy of Luxembourg, on 14 
June 2013, published in the Memorial C, Recueil des Societes et Associations n° 2023 
on 21 August 2013. The articles of association were amended for the last time pursuant 
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to a deed of Maitre Carlo Wersandt, prenamed, dated 27 June 2013, published in the 
Memorial C, Recueil des Societes et Associations n°2482 on 7 October 2013. 

The appearing party representing the entire share capital declares having waived 
any notice requirement, the general meeting of shareholders is regularly constituted and 
may validly deliberate on all the items of the following agenda 

AGENDA 

1 . Dissolution and liquidation of the Company, 

2. Appointment of a liquidator and determination of its powers. 

3. Appointment of one or several auditors of the liquidation 
(commissaire(s) a la liquidation) in order to examine the operations and accounts of 
the liquidation. 

4. Determination of the time and agenda of the general 
meeting/resolutions of the shareholders of the Company closing the liquidation. 

5. Miscellaneous 

Having duly considered each item on the agenda, the general meeting of shareholders 
unanimously takes, and requires the notary to enact, the following resolutions: 

FIRST RESOLUTION 

In compliance with articles 141 to 151 of the law of 10 August 1915 on 
commercial companies, as amended, (the “Law”) the general meeting of shareholders 
resolves to dissolve and liquidate the Company. 

SECOND RESOLUTION 

As a consequence of the preceding resolution, the general meeting of 
shareholders resolves to appoint Pandomus S.A., a societe anonyme incorporated and 
existing under the laws of the Grand Duchy of Luxembourg, having its registered office 
at 121, avenue de la Faiencerie, L-151 1 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg Trade and Companies Register under number B 
146540, as liquidator of the Company (the “Liquidator”). 

The Liquidator has the broadest powers as provided for by articles 144 to 148bis 
of the Law. 

The Liquidator is hereby expressly empowered to carry out all such acts as 
provided for by article 145 of the Law without requesting further authorisations of the 
general meeting of shareholders. 

The Liquidator is relieved from drawing-up inventory and may refer to the 
accounts of the Company. 
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The Company will be bound by the sole signature of the Liquidator. 

The Liquidator may, under its responsibility, for special or specific operations, 
delegate to one or more proxyholders such powers as it detennines and for the period as 
it thinks fit. 

The Liquidator may distribute the Company’s assets to the shareholders in cash 
and/or in kind in its sole discretion. Such distribution may take the form of advance 
payments on future liquidation proceeds. 

THIRD RESOLUTION 

In the interest of time, the general meeting of shareholders appoints FPS Audit 
& Expertise S.a r.l., a societe a responsabilite limitee incorporated and existing under 
the laws of the Grand-Duchy of Luxembourg registered with the Luxembourg Trade 
and Companies’ Register under number B 159.674, having its registered office at 19, 
rue Eugene Ruppert, L-2453 Luxembourg, as auditor of the liquidation ( commissaire a 
la liquidation ) (the “Liquidation Auditor”). The auditor of the liquidation shall 
examine the report of the Liquidator and the accounts and documents supporting such 
report. 

FOURTH RESOLUTION 

The general meeting of shareholders requests the auditor of the liquidation to 
produce his report to the general meeting of shareholders by 31 May 2016, which shall 
resolve upon the items of the following agenda: 

1 . Presentation and approval of the report of the Liquidation Auditor. 

2. Discharge to be given to the manager(s) of the Company, the Liquidator 
and to the Liquidation Auditor. 

3. Closing of the liquidation and delegation of powers to proceed with any 
registration and formalities. 

4. Designation of the place where the books and the corporate documents 
shall be kept during five (5) years. 

COST 

The costs, expenses, fees and charges of any kind which shall be borne by the 
Company as a result of this deed are estimated at nine hundred euro (EUR 900.-). 

STATEMENT 

The undersigned notary who understands and speaks English, states herewith that 
on request of the appearing party, this deed is worded in English followed by a French 
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translation; on the request of the same appearing party and in case of discrepancy 
between the English and the French text, the English version shall prevail. 

WHEREOF the present notarial deed was drawn up in Luxembourg, on the day 
specified at the beginning of this document. 

The document having been read to the proxyholder of the appearing party, known 
to the notary by name, first name and residence, the said proxyholder of the appearing 
party signed together with the notary the present deed. 

Suit la traduction en francais du texte qui precede : 

L’an deux mille seize, le vingt-sept mai. 

Pardevant Nous Maitre Carlo WERSANDT, notaire de residence a Luxembourg, 
(Grand-Ducht de Luxembourg), soussigne ; 

A COMPARU : 

WP IX International Holdings LLC, une societe ( limited liability company) 
constitute selon les lois de l’Etat du Delaware, Etats-Unis d’Amerique, ayant son siege 
social au c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange 
Street, Wilmington, New Castle County, Delaware 19801, Etats-Unis d’Amerique, et 
immatriculee aupres du Secretary of the State of Delaware sous le numero 4990507, 

ici dument representee par Mine Maria GROSBUSCH, avocat, residant 
professionnellement a Luxembourg, en vertu d’une procuration donnte sous seing 
privt. 

Ladite procuration, paraphee ne varietur par le mandataire de la partie 
comparante et par le notaire, restera annexte au present acte pour etre soumise avec lui 
aux fonnalites d’enregistrement. 

Laquelle partie comparante est Tassocie unique de WP IX LuxCo I Holdings 
S.a r.l. (ci-apres la « Societe »), une societe a responsabilite limitee constitute et 
existant selon les lois du Grand-Ducht de Luxembourg, ayant son siege social au 412F, 
route d’Esch, L-1030 Luxembourg, immatriculte aupres du Registre de Commerce et 
des Socittts de Luxembourg sous le numtro B 178391, constitute selon acte re 9 u par 
Maitre Carlo Wersandt, notaire de residence a Luxembourg, Grand-Ducht de 
Luxembourg, en date du 14 juin 2013, publit au Mtmorial C, Recueil des Socittts et 
Associations, n° 2023, le 21 aout 2013. Les statuts de la Socittt ont ttt modifits pour la 
derniere fois selon acte re 9 U par Maitre Carlo Wersandt, susmentionnt, en date du 27 
juin 2013, publit au Mtmorial C, Recueil des Socittts et Associations, n° 2482, le 7 
octobre 2013. 
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La partie comparante representant l’integralite du capital social declare avoir 
renonce a toute fonnalite de convocation. L’assemblee generale des associes est ainsi 
regulierement constituee et peut valablement deliberer sur tous les points figurant a 
l’ordre du jour suivant : 

QRDRE DU JOUR 

1. Dissolution et liquidation de la Societe. 

2. Nomination d’un liquidateur et determination de ses pouvoirs. 

3. Nomination d’un ou plusieurs commissaire(s) a la liquidation charge 
d’examiner les operations et les comptes de liquidation. 

4. Determination de la date et de l’ordre du jour de l’assemblee 
generale/des resolutions des Associes de la Societe cloturant la liquidation. 

5. Divers. 

Apres avoir dument examine chaque point figurant a l’ordre du jour, l’assemblee 
generale des associes adopte a l’unanimite, et requiert le notaire d'acter, les resolutions 
suivantes : 

PREMIERE RESOLUTION 

Conformement aux articles 141 a 151 de la loi du 10 aout 1915 concernant les 
societes commerciales, telle que modifiee (la « Loi »), l’assemblee generale des 
associes decide de dissoudre et de liquider la Societe. 

DEUXIEME RESOLUTION 

En consequence de la resolution qui precede, l’assemblee generale des associes 
decide de nommer Pandomus S.A., une societe anonyme constituee et existant selon les 
lois du Grand-Duche de Luxembourg, ayant son siege social au 121, avenue de la 
Faiencerie, L- 1511 Luxembourg, Grand-Duche de Luxembourg, et immatriculee aupres 
du Registre de Commerce et des Societes de Luxembourg sous le numero B 146540, en 
tant que liquidateur de la Societe (le « Liquidateur »). 

Le Liquidateur dispose des pouvoirs les plus etendus tels que prevus aux articles 
144 a 148bis de la Loi. 

Le Liquidateur est par la presente expressement autorise a accomplir tous les 
actes vises a Particle 145 de la Loi sans devoir requerir des autorisations 
supplementaires aupres de l’assemblee generale des associes. 

Le Liquidateur est dispense de dresser un inventaire et peut se referer aux 
comptes de la Societe. 

La Societe est engagee par la seule signature du Liquidateur. 


5 



Le Liquidateur pourra, sous sa responsabilite, pour des operations speciales ou 
determinees, deleguer a un ou plusieurs mandataires une partie de ses pouvoirs dont il 
fixera l’etendue et la duree. 

Le Liquidateur pourra distribuer, a sa discretion, les actifs de la Societe aux 
associes en espece et/ou en nature. Cette distribution pourra prendre la fonne d’une 
avance sur le boni de liquidation. 

TROISIEME RESOLUTION 

L’assemblee generale nomine FPS Audit & Expertise S.a r.l., une societe a 
responsabilite limitee constitute et existant selon les lois du Grand-Duche de 
Luxembourg immatriculee aupres du Registre de Commerce et de Societes sous le 
numero B 159.674, ayant son siege social au 19, rue Eugene Ruppert, L-2453 
Luxembourg, en tant que commissaire a la liquidation (le « Commissaire a la 
Liquidation »). Le Commissaire a la Liquidation doit examiner le rapport du 
Liquidateur et les comptes de liquidation et les documents de support relatifs a ce 
rapport. 

QUATRIEME RESOLUTION 

L’assemblee generale demande au Commissaire a la Liquidation de produire son 
rapport aux Associes au plus tard le 3 1 mai 2016, date a laquelle l’assemblee generale 
devra deliberer sur les points a l’ordre du jour suivant: 

1 . Presentation et approbation du rapport du Commissaire a la Liquidation. 

2. Decharge a donner aux gerant(s) de la Societe, au Liquidateur et au 
Commissaire a la Liquidation. 

3. Cloture de la liquidation et delegation de pouvoirs afin de proceder aux 
declarations et formalites d’enregistrement necessaires. 

4. Designation du lieu ou les livres et les documents sociaux doivent etre 
gardes pendant cinq (5) ans. 

FRAIS 

Le montant des frais, depenses, honoraires et charges de toute nature qui incombe 
a la Societe en raison de cet acte est evalue a environ neuf cents euros (900. -EUR). 

DECLARATION 

Le notaire soussigne, qui comprend et parle l'anglais, declare qu’a la demande de 
la partie comparante, le present acte est redige en langue anglaise suivi d'une traduction 
en fran 9 ais ; a la demande de la meme partie comparante et en cas de divergence entre 
le texte anglais et le texte fran 9 ais, le texte anglais fait foi. 
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DONT ACTE, passe a Luxembourg, a la date figurant en tete des presentes. 

L'acte ayant ete lu a la mandataire de la partie comparante, connue du notaire par 
nom, prenom, et residence, ladite mandataire de la partie comparante a signe avec le 
notaire le present acte. 

Signe: M. GROSBUSCH, C. WERSANDT 


Enregistre a Luxembourg A.C. 2, le 31 mai 2016 
2LAC/2016/1 1363 
Re<?u douze euros 
12,00 € 

Le Receveur, (signe) Andre MULLER 


POUR EXPEDITION CONFORME 

delivree ; 

Luxembourg, le 6 juin 2016 
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